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• EQUIPMENT LEASE AGREEMENT

EQUIPMENT LEASE AGREEMENT, dated as of September
1972. between FIRST CHICAGO LEASING CORPORATION, a Delaware
corporation (xhe "Lessor"), and THE BELT RAILWAY COMPANY OF CHICAGO,
an
to

Illinois corporation (the "Lessee"). Lessor agrees-
lease the Equipment (as hereinafter defined) to Lessee and

Lessee agrees* to lease the Equipment from Lessor on the
following termr; and conditions: •

1. Acquisition, Delivery and Acceptance of the Equipment.

(a) Lessee, has heretofore ordered certain railroad
locomotives (collectively the "Equipment" and each an "Item
of Equipment") described as follows:

Six ({>) 2000 HP. Model G.P. 38-2 Diesel
Electric Locomotives, bearing the Lessee's road
numbers 490 to 495, both inclusive,
manufactured by General Motors Corporation
(Electro-Motive Division), a Delaware corporation
(the "Seller")

pursuant to Lessee's Purchase Order No. 71 A 9-14 dated
September 14,1071 (as the same has heretofore been or may
hereafter be anended, modified or supplemented, the "Purchase
Order"), a trui>, correct and complete copy of which has been
furnished to Lessor, and Lessee has delivered, or shall forth-
with deliver to Lessor, an assignment of its rights under such
Purchase Order together with the consent of the Seller with
respect thereto (each of which shall be. in form and substance
satisfactory to Lessor).

(b) Lessor shall acquire the Equipment for a purchase
price equal to $252,059.85 per Item of Equipment or a total of .
$lj512,359.10 for all Items of Equipment "("Acquisition Cost").
Lessor shall have no obligations under the Purchase Order other
than to pay th<2 purchase price for the Equipment covered thereby
in accordance with the provisions of this Agreement; Lessee
shall be responsible for the performance of all other obligations
(other than those of the Seller) under the Purchase Order. Lessor
shall have no responsibility or liability to Lessee or any other
person for the adequacy or accuracy of any specifications set
forth in the Purchase Order or for the failure on the part of
the Seller to accept the Purchase Order or to make delivery of
anyj Item of Equipment covered thereby in accordance with the
terms thereof.

(c) Lessee shall accept delivery, of each and any Item of
Equipment and shall forthwith execute and deliver to the
Seller and Lessor one or more Certificates of Acceptance, sub-.,
stantially in the form of Exhibit A hereto, relating to such Item of
Equipment.
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: 2. Representations and Warranties.

! (a) LESSEE ACKNOWLEDGES AND AGREES THAT LESSOR HAS
NOT MADE AND DOES NOT HEREBY, MAKE ANY REPRESENTATION OR WAR-
RANTY r EXPRESS OR IMPLIED, AS TO CONDITION, QUALITY, DURABIL-
ITY, SUITABILITY, ADEQUACY, MERCHANTABILITY, FITNESS FOR USE
QR FOR A PARTICULAR PURPOSE, DESIGN, OPERATION., USE OR PER-
FORMANCE OF ANY ITEM OF EQUIPMENT OR ANY OTHER REPRESENTATION
qR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO
ANY ITEM OF EQUIPMENT, except that Lessor represents that it
has such title and ownership in the Equipment as has been con-
veyed to Ler.sox by Seller in the Bills of Sale relating to the
Equipment. .

• . t

| (b) Nothing contained in this Section shall be
deemed to limit: Lessee from availing itself of any representa-
tions « warranties or agreements of the Seller. Lessee acknowl-
edges and agrees that, except as otherwise specifically pro-
vided herein, Lessor shall have no responsibility or liability
to Lessee or any other person with respect to any of the fol-
lowing:; (i) any liability, loss or damage caused or alleged
to be caused cLirectly or indirectly by any Item of Equipment
or by any inadequacy thereof or deficiency or defect therein
or by any othexr circumstance -in connection therewith; (ii) the
use, operat.loii or performance of any Equipment or any risks re-
lating, thercsto; (iii) any interruption of service, loss of
business or aaticipatory profits or consequential damages; or
;(iv) the delivery, installation, erection, testing, programming,
adjusting-, operation, servicing, maintenance, repair, improve-
ment or replacement of any Item of Equipment. The Lessor here-
by appoints and. constitutes the Lessee its agent and attorney-
lin-fact during- the term of this Lease to assert and enforce,
from time to time, in the name and for the account of the Les-
jsor and the Lessee, as their interests may appear, but in all
cases at. the sole cost and expense of the Lessee, whatever

i claims and ricjhts the Lessor may have as owner of the Equip-
ment against any n^nufacturers, contractors or sellers in re-
ispect thereof.
i • ' ' . ' • •
! . (c) In*order to induce Lessor to enter into this
| Agreement, Lessee makes the following representations and
1 warranties which shall survive the execution and delivery of
; this Agreement:: .

i (i) Lessee (x) is a duly organized and
1 valxdly existing corporation in good standing under
| the laws? of the State of its incorporation and has

the corporate power and authority to own its property



and assets and to transact the business in which it
is engaged and (y)•has the corporate power and author-
ity to execute, deliver and carry out the terms and
provisions of this Agreement and each other instru-
ment and agreement (the "Other Agreements") delivered
in connection herewith.

(ii) Neither the execution and delivery of
this Agreement or the Other Agreements, nor the con-
summation of the transactions herein or therein con-
templated, nor compliance with the terms and .provi-
sions hereof or thereof, will contravene any provi-
sion of law, statute, rule or regulation to which
.Lessee is subject or any judgment, decree, franchise,
order or permit applicable to Lessee, or will con-
flict oz: will be inconsistent with, or will result in
any breach of, any of the terms, covenants, conditions
or provisions of, or constitute a default under, or
result in the creation or imposition of any lien,
security interest, charge or encumbrance upon any of
the property or assets of Less'ee pursuant to the terms
of, any indenture, mortgage, deed of trust, agreement
or other instrument to which Lessee is a party or byr
which it may be bound or to which it may be subject,
or violate any provision of its Certificate of Incor-
poration or By-Laws.

(iii) This Agreement and the Other Agreements
have been duly authorized, executed and delivered by
Lessee and constitute the legal, valid and binding ob-
ligations of Lessee enforceable in accordance with
•their respective terms.

(iv) No approval, authorization or consent
of any governmental or public body or authority is
necessary to enable Lessee to execute, deliver and
carry out the terms and provisions of this Agreement
and the Other Agreements except those which have been
obtained and certified copies thereof delivered to
Lessor.

(v) Lessor will have good title to each Item of
Equipment acquired by Lessor pursuant to the Purchase Order,
the assignment thereof and this Lease, free and clear of any
claims, mortgages, pledges, liens, security interests or other
charges or encumbrances of any kind in favor of any person
other than Lessor.
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! 3. Conditions Precedent to Lessor's Obligations. The
bligations of Lessor to acquirethe Equipment from Seller and
co lelase the Equipment to Lessee are siibject, at the time of
>ayment for the Equipment by Lessor in accordance with the pro-
visions of Section 1 of this Agreement (the "Payment Date"), to
:he satisfaction of the following conditions: .

hich
(a) There shall exist no condition, event or act

would constitute an Event of Default and no condition,
or .act which xvith the giving of notice or lapse of time,

$r bojth, would constitute such an Event of Default.

(b) A13. representations and warranties by Lessee
Contained herein or otherwise made .in writing in connection
jerewith shall be true and correct with the same effect as
.ough the representations and warranties had been, made on

|nd as of the: date of such payment. ...

(c) All corporate and legal proceedings and all
cuments (including legal opinions) in connection with the
ansactions contemplated by this Agreement shall be satis-
actory in form and substance to Lessor, and Lessor shall
ve received all information and copies of all documents,

including records of corporate proceedings, which Lessor may -
reasonably have requested in connection therewith, such docu-
nts |where appropriate to be certified by proper corporate

of governmental authorities. . . , ' .....'

(d) The applicable law, rules or regulations of
public body or authority shall not: (i) prohibit Lessor

ftotn acquiring such Equipment and/or leasing same to Lessee;
or (ii) after the date hereof, be changed so as to impose
diung business restrictions or other requirements upon Les-

>r which Lessor shall have determined to be too burdensome.



(e) This Agreement and the Other Agreements shall
have been duly filed, recorded and/or registered in each
jurisdiction. whe:re permitted or as may be required by law to
establish.,, perfect, protect- and preserve the rights, titles,
interests, remedies, powers and privileges of Lessor here-
under and thereunder.

; (f) There shall have been duly delivered to Lessor by
Lessee evidence satisfactory to Lessor as to the due com-
pliance with the provisions of Section 18 of this Agreement.

I H. Rent and Rent Payment Dates.

, (a) The Lessee agrees to pay the Lessor Periodic Rent
("Periodic Rent") in forty (HO) quarterly installments, each
payable in advance, each in the amount of $7,859.98 for each
Ite|m of Equipment, or a total of $U7,159.88 for all six Items
of Equipment. " .

; (b) The first installment of Periodic Rent for the.
Equipment shall be due and payable on the September JH^y 1972
("Payment: Date"). The second through fortieth installments
of(Periodic Rent for the Equipment shall be due and payable
quarterly commencing 3 calendar months after the Payment Date.

, (c) All payments provided for in this Agreement to A
be -made to the Lessor shall be made to the Lessor at One First
National. Plaza,. Chicago, Illinois 60670, or at such other
place as the Lessor, or its assigns pursuant to Section 17
hereof shall specify in writing.

! (d> This Lease is a net lease and the Lessee shall not
be lentitled to any abatement of rent or reduction thereof,
including;,, but not limited to, abatements or reductions due
or alleged to be -due to any present or future claims of the
Lessee against the Lessor under this Lease or otherwise or
against the Manufacturer of the Equipment, or against any
assignee,, nor, except as otherwise expressly provided herein,
shall this Lease terminate, or the respective obligations of
the Lesso.r or the Lessee be otherwise affected, by reason of
any defe.ct in or* failure of title of the Lessor to the
Equipment, or any defect in or damage to or loss or destruction
of !all or any of; the Equipment from whatsoever cause, the taking
or ̂ requisitioning of the Equipment by condemnation or otherwise,
the lawful prohibition of the Lessee's use of the Equipment,
the1 interference with such use by any private person or corpor-
ation, the invalidity or unenforceability or lack of due
authorization OT other, infirmity of this Lease, or lack of right
power or authority of the Lessor to enter into this Lease, or
for any other ca.use whether similar or dissimilar to the fore-

the contrary notwithstanding—r*o >
it being the intention of the parties hereto that the rents and
other amounts payable by the Lessee hereunder shall continue.to



be payable in all events unless the obligation to pay the
same shall.be terminated pursuant to'Section 12 hereof, or
until, pursuant to Section 14 hereof, the Equipment is placed
and ready for delivery to Lessor on the Lessee's lines, or is
stored for the Lessor on the Lessee's lines, or leaves the
Lessee's lines for off-line delivery to the Lessor.

i 5. Term of the Lease. The term of this Lease as to
each Item, of Equipment shall begin on the dat'e -of delivery to
and acceptance' by the. Lessee of such Item of 'Equipment and,-
subject to the provisions of Section 12 hereof, shall terminate
10iyears after the Payment Date.

' i ' - . >

6. Owner-ship and Marking of the Equipment.

! (a) The Lessor^, as between the Lessor and the Lessee,
shall and hereby does retain full legal title to the Equipment
notwithstanding the delivery thereof to and the possession and
use thereof by the Lessee.

: (b) The Lessee will cause each Item of Equipment to
be kept numbered with its•road number as set forth in Section
KaO hereto arid will keep and maintain, plainly, distinctly,
permanently and conspicuously marked by a plate or stencil
printed in. contrasting color upon.each side of.each Item of
Equipment in letters not less than one inch in height as follows:

"Owned by and Leased from First Chicago Leasing Corporation,
Chicago, Illinois"

with appropriate changes thereof and additions thereto as from
tiiae. to time ir.ay be required by law in order to protect the
title of the Lessor or any assignee to such Item of Equipment
and its rights under this Lease. The Lessee will not place
any such Item of Equipment in operation or exercise any con-
trol or dominion over the same until the required legend shall
hav6 been so marked on both sides thereof and. will replace
promptly any such names and word or words which may be removed,
defaced or destroyed. The Lessee will not change the road num-
"ber of any Itom of Equipment except with the consent of the
Lessor and in accordance with a statement of new road number
to be substituted therefor, which consent and statement pre-
viously shall have been filed with the Lessor by the Lessee
"and1 filed, recorded, or deposited in all public offices where
this Lease shall have been filed, recorded or deposited.



;• (c) Except as above provided, the Lessee will not
allow the name of any person, association or corporation to
be placed on the Equipment as a designation that might be in-
terpreted as a claim of ownership; provided, however, that the
Lessee may cause the Equipment to be lettered with the names
or initials or other insignia customarily used by the Lessee
on railroad equipment used -by it of the same or a similar type
for convenience of identification or the right of the Lessee to
use the Equipment under this Lease.

; (d) The Lessee shall indemnify the Lessor and any
assignee under Section 16 hereof against any liability, loss
or expense incurred by any of them as a result of any marking
of the Equipment except as contemplatsd herein.



Section 7. Indemnification and Expenses.
i ' .
;(a) Lessee does hereby assume liability for., and does hereby

agree, to indemnify, protect, save and keap harmless Lessor and
Its agents and servants, from and against any and all liabilities,
obligations, losses, damages, penalties, claims, actions, suits,
posts, expenses and disbursements, including legal expenses, of
whatsoever kind and nature, imposed on, incurred by, or asserted
against Lessor in any way relating to or arising out of the man-
afacture, purchase, acceptance or rejection of the Equipment, the
ownership, delivery, lease, possession, use, condition, sale,
return or other disposition hereunder of the Equipment (including
itho'ut limitation, latent and other defects, whether or not dis-
overable by Lessee, any claim in tort for strict liability, and
y claim for patent, trademark or copyright infringement),
sssele agrees to give Lessor prompt notice of any claim or
lability hereby indemnified against. This Section 7 shall become
ind be effective and in .full force and effect from the'date of the
execution of this Lease Agreement even though the Equipment has
aot yiet been accepted by Lessee and even though the rental term
'of this Lease Agreement has not yet commenced, and shall continue
! .n full force and effect notwithstanding the expiration or other
zermination of this Lease. Lessee shall be responsible for the
;>ayment of, among others, all personal property taxes. In case
'any report or return is required to be made with respect to any
^obligation of Lessee under this Subsection or arising out of this •
ubsection, Lessee will either make such report or return in such
anner as will show the ownership of the Equipment in Lessor and

jiend a copy of such report or return to Lessor or will notify
essor of such requirement and make such report or return in such
anner as shall te satisfactory to Lessor.

(b) If the Lessor shall lose or shall not have, or shall lose
| :he right to claim, or there shall be disallowed or recaptured all
or any portion of Federal income tax depreciation deductions with
: >espect to the Equipment, based on depreciation of the Acquisition
i lost over a. period of not more than 11 years to a salvage value
of^not more than IQ %, using any appropriate depreciation method
irhich;Lessor, in its complete discretion, may select under any
< ircumstances or foi> any reason whatsoever other than (A) as set
orthlin paragraph (d) below or (B) Lessee is required by the terms
ereof to pay and shall have paid the Casualty Value (or the Volun-
ary Termination Vaiue if applicable) for the Equipment involved,

ihen Lessee, will pay Lessor on each date rental payments are due
xjuring the remaining term of the lease, as supplemental rent here-
nder, an amount which shall be equal to 7% per annum of the cumu-
ative cash, flow lost by Lessor as a result of the loss, recapture,
r disallowance of the depreciation deduction or the loss of the
ight ito claim same. For the purposes hereof cash flow is the
otaljOf the lease payments received minus the income taxes payable

thereon plus, the income tax savings resulting from depreciation
deductions available with respect to the Equipment. As a further
upplemental rent hereunder Lessee will pay Lessor the amount of

ajny interest and penalties payable by Lessor in connection with .the
oss, disallowance or recapture of depreciation deductions or the
ight to claim, same.

(,c) If the Lessor shall not have or shall lose the right to
Laim,! or there sha.ll be disallowed or recaptured., all or any ::

portion of the full seven (7%) percent investment credit provided



for in Section 33 of the Internal Revenue Code of 1954, as amended
? •?!TIX' '̂irjô ^̂ oT1 T* '*''<"> VT. si OT> thereto) - w*th respect to the EGUiDment

under any circumstances or for any reason whatsoever other than
(A) as set forth in paragraph (d) below, or (B) if Lessee is
required by the terms of this Lease to pay or shall have paid the
Casualty Value or Termination Value for the item of Equipment
involved, then Lessee will pay Lessor, on demand, an amount which,
ifter! deduction of all taxes required to be paid by Lessor in
espect of the receipt thereof under the laws of the United States
>r any state, city or other political subdivision thereof, shall
>e equal to the amount of such investment credit so lost,
lisallowed or recaptured or which may not be claimed., and as a

i 'urther supplemental rent hereunder Lessee will pay Lessor the
amount of any interest and penalties payable by Lessor in connection
With the loss, disallowance or recapture of such investment credit
lor the right to claim the same. . .

(d) Lessee shall not be required to pay Lessor the amount
rovided for in paragraph (b) and (c) above if the loss, disallowance,
r recapture of depreciation deductions and/or investment credit
r the right to claim the same shall result solely because of the
ccurrence of any of the following events: .

i

(i) Lessor shall fail to claim such depreciation deduction
i or investment credit in its income tax returns for the

. ; appropriate year or shall fail to follow the proper
! • • procedure in claiming such depreciation deduction or
; investment credit, and such failure to claim or to

follow such procedure, as the case may be, shall
! preclude Lessor from claiming such depreciation deduc-
1 tion or investment credit;

(ii) Lessor shall fail to have sufficient income to benefit
.j . from the depreciation deduction or investment credit;

(iii) Lessor snail, at any time where no Event of Default has
' occurred and is continuing, without the written consent
1 of Lessee, (other than pursuant to a Voluntary Termina-

I i tion provision if applicable) voluntarily transfer legal
•j title to such Equipment to anyone, and such transfer by

i Lessor shall be the direct cause of such loss; or

(iv) Lessor shall fail to take timely action in contesting a
! claim made by the Internal Revenue Service with respect

• ! to the disallowance of the depreciation deduction or
i investment credit pursuant to paragraph (e) below and the
i failure to take such action in a timely manner shall
i preclude the right of Lessor to contest such claim.

(e) Lessor agrees to notify Lessee promptly of any claim made
the Internal Revenue Service against Lessor in respect to the

isallowance of such depreciation deductions or investment credit
iich relates to information which may be particularly within the
iowle;dge of Lessor. Lessor further agrees that, should all or
iy portion, of the said depreciation deductions or investment credit
disallowed as .aforesaid, Lessor will contest the disallowance ,
so requested by Lessee, provided that Lessee makes adequate
ovision for Lessor's indemnification and the payment of all of-

b expenses, including legal fees,;tin connection therewith,.



iSeotion 8- Rules. Laws and Regulations. The Lessee agrees
to cqmply with all governmental laws, regulations, requirements
and rules foreign or* domestic (including the rules of the United
States Department or Transportation and the current Interchange
les:, or supplements thereto of the Mechanical Division, Associa-

:ion of American Railroads) with respect to the use, maintenance
and operation of eaoh Item of Equipment subject to this Lease.
En case any equipment or appliance on any such Item of Equipment
shall1 be required to be changed or replaced, or in case any
additional or other* equipment or appliance is required to be
Installed on such Item of Equipment in order to comply with such
taws, regulations, requirements and rules, the Lessee agrees to
flnake 'such changes, additions and replacements at its own expense.

Section 9.- Use and Maintenance of Equipment. The Lessee
shall' use the Equipment only in the manner for which it-was designed
ind intended and so- as to subject it only to ordinary wear and
:ear.j The Lessee sliall, at its own cost and expense, maintain
ind keep the Equipment in good order, condition and repair,
ordinary wear and tear excepted and suitable for use in interchange.
1 'he Lessee shall nort modify any Item of Equipment without the
written authority and approval of the Lessor which shall not be
mreasonably withheld. Any parts installed or replacements made
>y the Lessee upon sriy Item of Equipment (except such as are not
'equired pursuant to Section 8 hereof and can be removed without
lamage to, or in arty way affecting or impairing either the originally
i.ntended function ccr the use of, such Item of Equipment) shall be
Considered accessions to such Item of Equipment a.nd title thereto
shall'be immediately vested in the Lessor, without cost or expense
• :o the Lessor. The Equipment shall at no time be used outside the
(Continental limits of the United States. .

Section. 10. Liens on the Equipment. The Lessee shall pay or
atisfy and. discharge any and all claims against, through, or

indenthe Lessee and its successors or assigns which, if unpaid,
i light constitute or- become a lien, charge or security interest
pon the Equipment, and any liens or charges which may be levied
gainst or imposed tipon any Item of Equipment as a result of the
ailure of the Lessee to perform or observe any of its covenants
agreements under- this Lease, but the Lessee shall not be required

o pay or discharge^ any such claims so long as it shall, in good
aith and by appropriate legal proceedings, contest the validity
hereof in any reasonable manner which will not affect or endanger
he title and. interest of the Lessor to the Equipment. The Lessee's
bligations under tliis Section 10 shall survive termination of the

. i

ease

Section 11. Filing and Payment of Fees. The Lessor will, at
he sole cost and expense of the Lessee, make suitable arrangements
o have this Lease and each first mortgage and/or assignment exe-
uted by the Lessor* with respc-Ct to the Equipment or the Lease
uly filed,, registered or recorded in conformity with Section 20c
f the Interstate Commerce Act, and to have the same (or a
nancng statement: or- similar- no thereof if and the ex
ermitted or requir-ed by applicable law) deposited, filed, registered
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>r recorded In such other places within or without the United
States as the Lessor- may reasonably require for the protection

itjs title or the security interest of such mortgagee or
assignee. The Lessee will, from time to time, ,dc> and perform
iny dther act and will execute, acknowledge, deliver, file,
egister and record (and will re-file, re-registeir, or re-record
jhere'ver and whenever required) any and all further instruments
equired by lav; or reasonably requested-by the Lessor for the
purpose of protecting the Lessor's title to, or; e;ach such mortgagee's

assignee's security interest in, the Equipment to the satisfac-
ton of the Lessor's or such mortgagee's or assignee's counsel or
for the purpose of carrying out the intention of this Lease,
and ijn connection vrith any such action, will deliver to the Lessor
xroof of such filing and an opinion of the Lessee's counsel that
such action has been properly taken. The Lessee will pay all
osts, charges and expenses incident to any such filing, re-filing,
egistering, re-registering, recording, re-recording of any such
Instruments or incident to the taking of such action.



12. Payment 'for Casualty Occurrences.

Ca) In the event that any Item of Equipment shall be
or become lost, stolen, destroyed, or, in the opinion of the
Lessee, irreparably damaged or'damaged beyond economic repa,ir,
or shall be requisitioned, taken over or nationalized by
any governmental authority under the power of eminent domain
or otherwise during the term of this Lease Cany such occurrence,
except for any requisition which by its terms does not exceed
tljie remaining term of this Lease, being hereinafter called a
"Casualty Occurrence"); the Lessee shall promptly and fully
(after it has knowledge of such Casualty Occurrence) notify
tlie Lessor in writing in regard thereto,

Cb) The Lessee shall, on. the next succeed/ing rental
payment date or the expiration date of this Agreement, as the
case may be, pay to the Lessor a sum equal to the Casualty
Value of such Item or Items of Equipment set forth in Exhibit B
attached hereto, as of the date of such payment.

Cc) Upon Cand not until) payment of the Casualty Value in
respect of any Item or Items of Equipment, the; obligation to pay
rental for such Item or Items of Equipment (including the
Rental installment due on-the Casualty Value payment date)
shall terminate, but the Lessee shall continue to pay rental
for all other Items of Equipment. The Lessee shall pay when
.due all rental payments as to an Item or Items due prior to the
date on which the Casualty Value thereof is payable.

(d) The Lessee shall, as agent for the Lessor, dispose
of such Item or Items of Equipment as soon as it is able to do
so for the bes:t price obtainable. Any such disoosition shall -
be on an "AS IS", "WHERE IS" basis without representation or
warranty, express or implied. As to each separate Item of
Equipment so disposed of the Lessee may retain all amounts at
such price plus any insurance proceeds and damages received
by the Lessee by reason of such Casualty Occurrence up to the
Casualty Value, attributable thereto and shall remit the
excess, if any, to the Lessor. In disposing of such Item
or Items of Equipment, the Lessee shall take such action as
the Lessor shall reasonably request to termina.te any contingent
liability which the Lessor might have arising after such dis-
position from or connected with such Item or Items of Equipment.

(e) The Casualty Value ("Casualty Value") of each Item
of Equipment shall be an amount determined as of the date the
Casualty Value is paid as provided in this Section 12 (and
ncjt the date of the Casualty Occurrence except in the case of
determining whether a Casua'ity Value payment is required) and
shall be equal to that percentage of the Acquisition Cost for
such Ircm cf Equipment, as set forch in the Schedule of Casualry
Va'lue attached hereto as Exhibit B.



i (f) In*the event that during the term of this Lease
|the use -of any Item of -Equipment is requisitioned or taken by
iny governmental authority under the power of. eminent domain '
:>r oiherv/ise for a period which does not exceed the remaining
:erm of this Lease, the Lessee's duty to pay rent shall con- '
tinue for the duration of such requisitioning or taking. The
essee shall be entitled 'co receive and retain for its own ac-

cou-i'-L all sums payable for any i-.uch period by such governmental
authority as compensation for requisition or taking of posses-
sion i to an amount equal to the rent paid or payable hereunder:
for such period, and the balance, if any, shall be payable to
and retained by the Lessor as its sole property, except that
If the Lessee establishes that any portion of such governmental
ioayment was included to' reiiuburse the Lessee for" the expenses
Incurred by the Lessee for maintaining, repairing or for taxes
•With (regard to such Items of Equipment, the Lessee shall be en-
JLtled to retain such portion of the governmental payment up
:o the amount of the reasonable expenses actually -^Incurred by
:he Lessee.

; 12A. 'Early Termination for Unserviceability, In the
*vent that any Item of Equipment shall be or become, in the good
Faith determination of Lessee, obsolete or economically unserviceable
>o as, to be no longer useful in the conduct of Lessee's business,

j .lessee may upon not less than 60 days prior written notice to Lessor
Terminate this Lease as of the payment date for- the 13th installment

I >f'Periodic Rent or as of any succeeding payment date, upon payment
j :o Lessor on such payment date of an amount equal to the Termination
*falue, of such Item as set forth in Exhibit C attached hereto as of
>uch payment date. Such written notice shall identify the Item
ror* which this Lease is to be terminated, and shall designate the

' iate on which termination is intended to become effective upon
.1 ;uch payment. Such notice is to be accompanied by a written st-eite-
; lent of the President or a Vice President setting forth a summary of
-jfhe basis for its determination. Upon Cand not until) payment of
• :he Termination Value-in respect of any Item of Equipment, the
^bligation to pay rental for such Item of Equipment (including the
Installment of Periodic Rent due on the Termination Value pay-merit
ate)! shall terminate. . •

13. .Annual Reports. ' . •

(a) On or before June 1 in each year, commencing
ith the year 1973 and provided a request therefore is made by
he Lessor or any of its assignees or agents, the Lessee will
ur-nish to all such requesting parties an accurate statement,
s ofithe end of the preceding calendar year (a) chewing the

amount, description and numbers of the Items of Equipment then
eased hereunder, the amount, description and numbers of all
terns,of Equipment that may have suffered a Casualty Occurrence-
uring the preceding 12 months or longer period between succes-
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•?ve istatements' (or since the date of this Lease, in the case
J* th^e first such statement) and such other information regard-
'n- the condition or repair of the Equipment as Lessor or its
agents may reasonably request, (b) stating that, in the case of
all'Equipment repainted during-the period covered by such state-
ment,! the markings required by Section 6 hereof shall have been
preserved or replaced, and (c) certifying that no default has
occurred and is continuing under the Lease, or specifying all
such defaults and the action being taken by Lessee to remedy
same, i

| (b) With 150 days after the close of each of the Lessee's
iscal years, the Lessee will furnish to the Lessor copies of any
inancial reports for such fiscal year as Lessee .has-prepared and
elivered either for submission to the Interstate Commerce Commission

<J>r for its stockholders. .

(c> The Lessor or its assigns or agents shall have
the rjight, at its sole costand expense, by its authorized repre-
sentative, to inspect the Equipment and the Lessee's records with
respe;ct thereto, at such times as shall be reasonably necessary
to co'nfirm to the Lessor or its assigns the existence and proper
naintenance thereof during the continuance of this Lease.

•| 14. Return of Equipment upon Expiration of Term. Upon
the expiration of the term of this Lease with respect to any Item

Equipment, the Lessee will, at its own cost and expense, at
the request of the Lessor, deliver possession of such Item of
equipment to the Lessor upon such storage tracks of the Lessee
is the Lessor may designate, or in the absence of such designa-
:ion as the Lessee may select, and permit the Lessor to store
>uch Item of Equipment on such tracks for a period not exceeding
30 days and transport the same at any time within such 90 day
seriqd to any reasonable place on the lines of the railroad
>pera'tcd by the Lessee or to any connecting carrier for ship-
| lent,j all as directed by the Lessor upon not less than 30 days'
irrittjen notice to Lessee, All movement and storage of each
s;uch jltem is to be at the risk and expense of the Lessee. Dur-
J.ng any such storage period the Lessee will permit the Lessor
|>r any person designated by it, including the authorized repre-
entafcive or representatives of any prospective purchaser of
ny sjuch I ten, to inspect the same. TJ*e assembling, delivery,
torage and transporting of the Equipment as hereinbefore prc-
idedj are of the essence of this Lease, and upon application
c any court of equity having jurisdiction in the premises the
essor shall be entitled to a decree against the Lessee requir-
ng specific performance cf the cove-nants of the Lessee to so
ssenible, deliver, store and transport the Equipment. Each
tern of Equipment returned to Lessor pursuant to this Section
hall; be in the same operating order, repair .and.', condition as c

hen originally delivered to the Lessee,' reasonable wear and
ear £xcepted.



15 . Default. - . . ' • . . . . . ' - .. • • '

(a) If, during the continuance of this Lease, one
or more of the following events ("Events of Default"} shall
occur: - • , . ..

.':... (i) Default shall be jnade in the payment •
of any paort of the rental provided in Section 2 here-

": • - of- or tie Casualty Value as provided in Section 12
hereof ared such default shall continue for ten days

. . after . wrJLSit en notice from the Lessor to the Lessee
of such ; default and demand the same be remedied;

((ii) The Lessee shall make or permit any
unauthorised assignment or transfer of this Lease
or- of possession of the Equipment, or any portion
.thereof, ;and shall' fail or refuse to cause such as-
. signmenb or transfer to be cancelled by agreement

;. of", all paarties having any interest therein and to
recover possession of such Equipment v/ithin 30 days '•
after v;r£tten notice from the Lessor to the Lessee
demanding: such cancellation .and recovery of ppsses-

- . : s-i'on; . • • . . . . . - • . . ; .. • •

Defaul-i: shall be made in the observ-
ance or c&srformance of any other of the covenants,
conditions and agreements on the part of the Lessee
contained; herein and such default shall continue for



J./

30 days after written notice from the Lessor to the'
Lessee, specifying the default and demanding the

: same to be remedied; .

- Civ) The Lessee shall suspend or terminate
the operations of its business; . .

: (v) A petition for reorganization under
Section 7*7 of the Bankruptcy Act, as now constituted
or as said. Section 77 may be hereafter aiuended, shall
be filed rsy or against the Lessee, and all the obli-

! gations of the Lessee under this Lease shall not have
' been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees appointed

; -in such proceedings 'or otherwise given a statxis com-
. parable to obligations incurred by such a trustee or
trustees ̂ ith'in 60 days after such appointment, if

• any, or 9O days after such petition shall have been
. filed, wlaichever shall be earlier; or . :. •-.... . •

- • " . Cvi) Any other proceedings shall be com-
• menced by or against the Lessee for any relief under

! ." any bankruptcy or insolvency laws, or laws relating
' to the relief of debtors, readjustments of indebted-
ness, reorganizations, arrangements, compositions or

*;,"••-" extensions (other than a lav;;which does not permit .
any readjustment of the obligations of. the Lessee •

: . hereundezrj , and all the obligations of the Lessee
/'under thJLs Lease shall not have been duly assumed

in. writing, pursuant to a court order or decree, by
a trust.es or trustees or receiver or receivers ap-
pointed for the Lessee or for the property of the

; I>essee iia connection with any such proceedings or
*; otherwise given a status comparable to obligations

incurred by such a trustee or trustees or receiver
. or receivers, within 60 days after such appointment,

xf any, car 90 days after such proceedings shall have
! &een conu2.encedr whichever shall be earlier; ,

then £n any sach case the Lessor, at its option may:

(i) Proceed by appropriate court action.
or actions, cither at law or in equity,' to enforce
performance by the Lessee of the applicable covenants
of this Incase or to recover damages for the breach
thereof£ or

(ii) By notice in writing to the Lessee,
t-cnninat^ this T.onr;r:. whereupon all right of the
Lessee tx> the use of the Equipment shall absolutely



: cease and terminate as though this Lease had never •
, been made, but the Lessee shall remain liable as
, hereinafter provided; and •< thereupon, the Lessor may .
: by its agents enter upon the premises of the Lessee ;
or other premises where any of the Equipment may be ;
located anc! take possession of all or any of such

1 .Equipment end thenceforth hold, possess and enjoy
the same £;ree from any right of the Lessee, or its

; successors or assigns, to use the Equipment for any
purpose whatever, but the Lessor shall, nevertheless,
have a ricrJit to recover from the Lessee any and all

: amounts wis5_ch under the terms of this Lease may be
• then due cxr which may have accrued to the date of

' such termination (computing the rental for any num-
' ber of dajf-s less than a full rental period by a frac-

;: tion of wliich the numerator is such accrued number
."of'days artci the denominator is the total number of

i . days in s*ich full rental period) and also to recover
" forthwith Jfrora the Lessee (i) as liquidated damages.
, for loss of the bargain and not as a penalty, a sum,

wi.th respect to each Item of Equipment,, which repre-
; sents the excess of the Casualty Value computed as of

-" • the. due. date of the last installment of Periodic Rent
;••...•• paid in fjcsll by the Lessee for such Item (together <

;.; with interest on such amount at the rate of 12% per .
-i.. .:-. annum frois the date as of which computation is made

.-• to the carfce of termination) over either of the fol-
.. lowing amounts as the Lessor in its sole discretion

- shall specify in such notice: (x) the then present
.worth of 5fhe then fair rental value of such Item for
the. balance of the term of this Lease computed by
discounting from the end of such term to the date of
such termination rentals which the Lessor reasonably
estimates to be obtainable for the use of the Item

, • • during sucli period, such present worth to be computed
in each ca.se on a basis of a 3-1/2% per annum discount,
compounded, quarterly from the respective dates upon

• ' which rentals would have been payable hereunder had
this Leciso not been terminated, or (y) the fair mar-
ket sales value of such Item, or (z) if such Item has

• actually Ibeen sold by the Lessor then the net proceeds
i of: such sale, and (ii) any damciges and expenses includ-

ing; reascn-able attorneys' fees, in addition thereto
,' which the icssor shall have sustained by reason of the

breach o£ any covenant or covenants of this Lease, other
than for t±ie payment of rent.

Co) The remedies in this Lease provided in . favor of
the Lessor sheLLl not be deemed exclusive, but shall be cumula-
tive" and. shall, be iu atluition to all other remedies in its frsv



existing at law or in equity. The .Lessee hereby waives any
mandatory requi.reir.ents of. law, now or hereafter in effect,
which might lisait or modify any of the remedies herein pro-
vided, to the extent that such waiver is permitted by lav;.
The Lessee hereby waives any and all existing or future .
claims, of any right to assert any off-set against the rent •
payments due hereunder, and agrees to make the rent payments
regardless of any off-set or claim which may be asserted by
the Lessee on its behalf in connection with the lease of the
Equipment. . - ' . ' • ' • ' . ' " .

- " <c) The failure of the Lessor to exercise the rights
granted it. hereunder upon any occurrence of any of .the contin-
gencies set forth herein shall not constitute a waiver of any
such right upon the continuation or recurrence of "any such con-
tingencies or similar contingencies. .. .••,.'"- . ...

. •' 16. Return of Equipment upon Default. • • . ' - . '"••'•'-. •

(a) If the Lessor or any assignee shall terminate
this Lease pursuant to Section 15 hereof, the Lessee shall
forthwith deliver possession of the Equipment to the Lessor.
For the purpose of delivering possession of any Item of Equip-
ment to the Lessor as above required, the Lessee shall at its
own cost, expense and risk (except as hereinafter stated):

. _ • • " (i) Forthwith place such Equipment in

. such reasonable storage place on the Lessee's lines
of railroad as the Lessor may designate or, in the
absence of such designation, as the Lessee may
.select; . • '.'•-. • .. ' •: •-;• -.-..• •• . ... / . - . - . . -••;•., '

" .• . • • • . * ' ;

: . . (ii) Permit the Lessor to store such Equip-
ment in such reasonable storage place on the Lessee's

. lines of railroad for a period not exceeding 180 days
at. the risk of the Lessee; arid .

. . " " ' • • . " . Ciii) Transport the Equipment, at any time
within .such 180 days' period, to any place on the
lines off railroad operated by the Lessee or to any
connecting carrier for shipment, all as the Lessor
may reasonably direct upon not less than 3D days ' .
written notice to the Lessee.' .

The assembling, delivery, storage and transport-
ing of the Ecruiprr.ent as h^-reinbef ore provided are. of the essenc
of this Lease, and upon application to any court of equity havi



jurisdiction in the premises, the Lessor shall be entitled.to
a decree against the Lessee requiring specific performance of
the covenants of the Lessee so as to assemble, deliver, store
a n d transport t h e Equipment. * . . .

(c) Without in any way limiting the obligations of
the Lessee under the foregoing provisions of this Section 16,
the Lessee hereby irrevocably appoints the Lessor as the agent
"anQ attorney of Lessee, with full power and authority, at any
tiir.e while the Lessee is obligated to deliver possession of
any Items of. Equipment to Lessor, to demand and take posses-
sion of such Itera in the name and on behalf-of Lessee .from'
whosoever shall be at the time in •possession, of such Item.

17. Assignment by Lessor. This Lease and the ren-
tals and other sums due hereunder. shall-be assignable in whole
or in part by Lessor without the consent of Lessee, but Lessee
shall be under no obligation to any assignee of the Lessor ex-
cept upon written notice of such assignment from the Lessor.
In the event that separate assignments are executed by the Les-
sor in respect of this Lease and, the rental and other sum?: *"<* — -
and to become due hereunder-, insofar as the same relate
to the Items of Equipment individually, the Lessor and the_ ... •
Lessee agree"that so long as such separate assignments remain '
in force and effect this Lease shall be deemed to be and shall
be construed as a divisible and severable contract between the
Lessor and the Lessee for the leasing of Equipment covered by
each such separate assignment, all to the same extent and with
the same force and effect as though a separate lease had been
entered into by the Lessor and the Lessee in respect of such
Equipment. Upon notice to the Lessee of any such assignment
the rent and other, sums payable by the Lessee which are the
s;ubject matter of the assignmenf'shall be paid to the assignee.
Without limiting the foregoing, the Lessee further acknowledges
and agrees that (i) the rights of any such assignee in and to
the suras pay^tble by the Lessee under any provisions of this
Lease shall not be subject to any abatement whatsoever, and
shall not be subject to any defense, set-off, counterclaim or
recoupment whatsoever whether by, reason of or defect in Lessor's
title, or any interruption from whatsoever cause (other than
from a xsrrongful act of the assignee) in the use, operation or
possession of the Equipment or any part thereof, or any damage
to or loss or destruction of the Equipment or any part thereof.
or by reason of any other indebtedness or liability, howsoever
and whenever- arising, of the Lessor to the Lessee or to any
other person, firm or corporation or to any governmental
authority or for any cause whatsoever, it bcinu the intent
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hereof that, except in the event of a wrongful act on the part
of the assignee, the Lessee shall be unconditionally and abso-
lutely obligated to pay the assignee all of the rents and other
sums which are the subject matter of the assignment, and (ii)
the assignee or its assigns shall have the sole right to exer-
cise all rights, privileges and remedies (either in its own
name or in the name of the Lessor for the use and benefit of
the assignee) which by the terms of this Lease are permitted
qr provided to be exercised by the Lessor.

i 18. Insurance.
i ' - ' - . ' " •
j (ei) At all times during the term of this Lease, the
Lessee shall, at its ov.'n cost and expense, maintain and carry
on the Equipment insurance in such amounts, 'against such risks,
in such form and with such insurance companies as .shall be sat-
isfactory to the Lessor. Such insurance may provide coverage
subject to ei customary deductible.
j (b) All such insurance shall cover both the interest
of the Lessor and of the Lessee in the Equipment or, as the case
may be, shall protect the Lessor and the Lessee in respect of
risks arising out of the condition, maintenance, use, posses-
sion, control, ownership or operation of the Equipment and shall
provide that losses, if any, in respect of the Equipment shall
be payable to the Lessor. All such policies required above
shall contain a provision to the effect that the insurer will
'give the Lessor thirty (30) days prior written notice before
cancellation or modification of any such policy is effective.

i • . ' • - .
j" (c) In the event the Lessee is notified that the Les-
sor has assigned this Lease and/or the rents payable hereunder,
the Lessee shall provide insurance containing loss payable clause*
satisfactory to both the Lessor and the Lessor's assignee. The
Lessee shall furnish the Lessor or Lessor's assignee with certi-
jficates or other satisfactory evidence of the maintenance of the

.; insurance required hereunder.
I " . • ' . - '

• j . • (d) The proceeds of any insurance received by the
!Lessor on account of or for any loss or casualty shall be re-
I leased to the Lessee upon a written application signed by an
; officer of the Lessee for the payment of, or to reimburse the
Lessee for, the cost of repairing, restoring, or replacing the

\ Equipment which has been lost, damaged, or destroyed. Such ap-
j plication shall be accompanied by satisfactory evidence of the
; cost and satisfactory completion of such repair, restoration or
^.replacement. If at the time any such release is sought, an
; Event of Default has occurred and is continuing hereunder, such
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proceeds may.be applied, at the Lessor's option, against any
lijability of the Lessee to the Lessor hereunder.

19. Assignment by Lessee; Use and Possession. ;.

(a) So long as the Lessee shall not be in default
under this Lease, the Lessee shall be entitled to the posses-
sion and use of the Equipment in accordance with the, terms of
th!is Lease, but, without the prior written, consent of the Les-
sc»r, the Lessee shall not assign, transfer or encumber its
leasehold interest under this Lease in any of the Equipment.
Th'e.Lessee shall not, without the prior written consent of tha
Lessor, part with the possession or control of, or suffer or
allow to pass out of its possession or control, any of the
Equipment, except as to the extent permitted by the provisions
.of Section IS hereof. ' .

(b) So. long as the Lessee shall riot be in default
under this Lease, the Lessee shall be entitled to the posses-
sion of the Equipment and to the u.se thereof upon the lines of
railroad owned or operated by it (either clone or jointly) or
by any corporation a majority of whose voting stock (i.e., hav-
ing ordinary voting pcvei- for the election of. a majority of its
Board of Directors) is owned directly or indirectly by the Les-
see, or upon lines of railroad over which the Lessee or such .
corporation has trackage or other operating rights or over
which equipment of the Lessee is regularly operated pursuant
to contract and also to permit the use of the Equipment upon
connecting and other railroads in the usual interchange traffic,
bjut only upon and subject to all the terms and conditions of •
this Lease and -the Lessee may receive and retain compensation
for such use from-other railroads using the Equipment. No as-
signment,, sublease or interchange entered into by the Lessee
h'ereunder shall relieve the Lessee of any liability or obliga-
tions hereunder which shall be and remain those of a principal
and not a surety,

: : (c) Nothing in this Section 19 shall be.deemed to
restrict the right of Lessee to assign or transfer its lease-
hold interest under this Lease in the Equipment or possession
of the Equipment to any corporation (which shall have duly as-
sumed the obligations hereunder of Lessee) into or with which
the Lessee shall have become merged or consolidated or which
shall have acquired the property of Lessee as an entirety or
substantially as an entirety. •



20. Opiniori of Lessee's Counsel. Concurrently with
tie execution of thdLs Agreement and at the time of Lessor's
aymerit for the Equipment pursuant to Section 1 the Lessee will
liver to the Lesser the written opinion of counsel for the
ssee addressed to the Lessor, in scope and substance satis-
actory to the Lessor, to the effect that:

(a) The Lessee is a corporation legally incorporated
afnd validly existing, in good standing, under the laws of the
tate of its incorporation;

(b) The Lessee has the corporate or other power and
uthority to= own its property and carry on its business as now
eing conducted including the entering into of the Lease and

rthe Other Agreements and is duly qualified to do business as a
foreign corporatd-on. in all states and countries in which such
ualification is necessary to carry out the terms of the Lease;

(c> This Lease and the Other Agreements have been duly
uthorized,. executed, and delivered by the Lessee and constitute
he valid, legal anci binding agreements of the Lessee enforce-
ble in accordance with their terms;

: (d) This Lease has been filed and shall be recorded
ith the Interstate Commerce Commission pursuant to Section 20c
f the Interstate Commerce Act, and no other filing, recording,
epositing or noticing is necessary to protect the Lessor's ^
:itle; to the Equipment; . .

(e> No approval, consent or withholding or objection.
.s required, from any public regulatory body with respect to the
tntering into or performance of the Purchase Order Assignment;

(f> The entering into and performance by Lessee of
this Agreement and the Other Agreements do not violate any pro-
vision of any law, sny order of any court or governmental agency,
the Charter^ or By-L*£.ws of the Lessee, or any indenture, agree-
aent, or other instrument to which Lessee is a party or by which
It, or any of. its property is bound, and will not be in conflict.

result in the Breach of, or constitute (with due notice
and/o!r lapse, of time} a default under any such indenture, agree--
nent, or other instrrument, or result in the creation or imposi-
tion iof any lien , cliarge or encumbrance of any nature whatsoever
upon iany of" the property or assets of the Lessee, except as . •
contemplated and per-mitted hereby;

(g) The Lessor has whatever title to the Equipment was
:onveyed to it by tlie Seller free of liens, encumbrances and
ilaims of persons ciaiming by, through or under the Lessee; and

(h> As to .ajiy other matters which Lessor shall
_ „ i_ n



21. Interest on Overdue Rentals and Amounts Pald^
by Lessor. . Anything to the contrary herein contained notwith-tJy +^* *Lr «-» --'
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standing, any nonpayment of rentals due hereunder, or aiucxints
expended by the Lessor on behalf of the Lessee, shall result
in the obligation on the part of the Lessee to pay also an
amount equal to 12% per annum (or the lawful rate, whichever
is less) of the overdue rentals and ar.\ounts expended for the
period of time during which they are overdue or expended and
n o t repaid. . . .

notice required or permitted to
party hereof to the other shall be deemed

Any. Notices .
be given by either part
to have been given when deposited in the United States mails,
certified first class postage prepaid, addressed as' follows

If to the Lessor:

If to the Lessee:

First Chicago Leas.ing Corporation
One First National Plaza
Chicago, Illinois 60670
Attn: Vice President

The Belt ..Railway Company of Chicago
; 6900 South Central Avenue

... . Chicago, Illinois 60638
•' "' ' . Attn: Presidenti. . ' • • .

or addressed to either party at such other address as such party
shall hereafter1 furnish to the other party in waiting.

23. Execution in Counterparts. This Lease, and any
lease supplemental hereto, may be executed in several counter-
parts, each of which so executed shall be deemed to be an orig-
inal and i.n each case such counterparts shall constitute but one
and; the same instrument.

24. Law Governing. This Lease shall be construed in
accordance with the laws of Illinois: provided, however, that
the parties shall be entitled to all rights conferred by any
applicable federal statute, rule or regulation.

25. Option to Purchase. . . .

(a) Provided that this Lease has not been earlier
terminated and the Lessee is not in default, Lessee shall have
.the following option to purchase:

(i) The Lessee shall have the right to
; purchase all but not less than all of the Equipment

then leased hereunder at the expiration of the term
of this Lease at a price equal to the "fair market
value" Cas defined). The Lessee shall give the Lessor

'. written notice 180 days prior to the end of the
term of its election to exercise the purchase option
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provided for in this Section. Payment of the option
price shall be made at the place of payment specified
in Section 4 hereof in funds there current against
delivery of a bill of sale transferring and assigning
to the Lessee all right, title and interest of the
Lessor in and to the Equipment and containing a war-
anty against liens or claims of persons claiming by,
through or under the Lessor except liens and claims
which the Lessee assumed or is obligated to discharge
.under the terms of the Lease. The Lessor shall not
be required to make any representation or warranty as
to the condition of the Equipment or any other matters.

(ii) The "fair market value" shall be deter-
mined on the basis of, and shall be equal in amount to,
the value which would obtain in an arm's length trans-
action between an informed and willing buyer and an
informed and willing seller under no compulsion to sell;
provided that if the Lessor and the Lessee are unable
to agree upon a determination of the fair market value
of the Equipment within 30 days after receipt by the
Lessor of the notice of the Lessee's election to exer-
cise the purchase option, the fair market value shall
be determined, at the option of the Lessee, by (a) the
greatest of at least three competitive bids which Lessee
shall solicit on behalf of Lessor, or by (b) an appraiser
selected by mutual agreement of the Lessor and the Lessee,
If the fair market value is not so determined within
150 days after receipt by the Lessor of the Lessee's
election to purchase, the same shall be determined by
American Appraisal Company. The expenses and fees of
the appraiser shall be borne by Lessee. The fair mar-
ket value as finally determined shall bear interest for
the period, if any, from the date of expiration of
this Lease to the date of payment at the rate of
12% per annum. Upon determination .of the fair mar-
ket value as aforesaid, the Lessee may at its option
withdraw and rescind its election to purchase with-
out further liability to the Lessor.

(iii) Unless the Lessee has given the Lessor
180 days notice as required in connection with exer-
cise of the foregoing option, all the Equipment then
leased hereunder shall be returned to the Lessor in
accordance with Section 14 hereof.

(b) Provided that this Lease has not been earlier
terminated and the Lessee i? not in default, Lessee shall have
the right, on or prior to December 8, 1372, to purchase all but
not less than all of .the Equipment then .Leased hereunder, upon
not less than 15 days prior written notice to the Lessor, at a
Acquisition Cost for the Equipment, plus (y) interest at the
prime commercial rate of The First National Bank of Chicago in
effect on the Payment Date plus one-half of one percent per v
annum, calculated for the actual number of days (on the basis.



of a 365-day year) from and including the Payment Date to
but excluding tfee date of payment of the Option Price, plus
(z) $10,000, less CB) the total of all Periodic Rent there-
tofore paid to Lessor. if Lessee has not exercised its
rights under this subsection Cb) prior to December 8, 1972,
the Lease shall remain in full force and effect.

(c) notwithstanding any election of the Lessee to
purchase1, the provisions of Section 12 hereof shall continue
in full force an.d effect until the date of purchase and the
passage of ownership of the Equipment purchased by the Lessee
upon the date of: purchase unless the purchase price has been
agreed upon rby t-he parties pursuant to this Section 25, in
which ̂ event such; purchase price shall govern.

26. Option to "Renew. Provided that this Lease has
not been earlier" terminated and the Lessee is not in default
lessee shall have the right to renew this Lease with respect
to all but not less than all the Equipment then leased hereunder,
for one additional renev?al term of ten years .from the date of
expiration of the original term. The Lessee shall give the
Lessor written notice 180 days prior to the end of the -original
term of election, to exercise the renewal term provided for
in this Sections All of the provisions of this Lease shall be
applicable during such renewal term, except that the rent
for the Items of Equipment leased during such renewal term
shall be computed as follows:

(a) The fair market value of such Items shall
be determined by the same method as that set forth
in Section 25(a) hereof; Cb) Periodic Rent for such
Items during such renewal term shall be paid in
60 monthly installments in advance, each, in the
amount of 1.465% of such fair market value, followed
by 60 monthly installments i:i advance., each in the
amount of 1.075% of such fair market value.

27. Lessor's Option to Require Purchase. Notwith-
standing any other option granted to Lessee pursuant to Sections
25 or 26 hereof, Lessor shall have the right to require Lessee
to purchase all out not less than all cf the Items of Equipment
then leased hereunder, at the expiration of the original term,
at a price (the ""Sequired Option Price") equal to 10% of the
Acquisition Cost; of such Items. If Lessee has; given Lessor
notice of its intention to exercise its rights under either of
Sections 25 or 25, then Lessor may exercise its rights under
this Section at' s.riy time prior to date of payment of the Option
Price by Lessee pursuant to Section 25 cr at any'time prior to
commencement of the renewal term pursuant to Section 26. If -
Lessee has not given Lessor the notice of its intent to exercise
its rights uncier either of such Sections 25 or 26 within the ">
periods provided; therein, then Lessor shall give Lessee notice



of its intention to exercise its rights under this Section 27,
at least 60 days prior to the expiration of the original term.
The Lessee shall make payment of such Required Option Price at
the place of payment specified in Section M- hereof.

28. Captions. The descriptive headings of the
various Sections or parts of this Agreement are for convenience
only and shall not affect the meaning or construction of any of
the provisions hereof.. . .

IN WITNESS WHEREOF, the parties-.hereto have caused
this Lease to be executed by their respective officers there-
urider duly authorized and their corporate seals;' to be hereto
af f ix,e"d, 'as of the day and year first above written.

XCorporate, Seal) FIRST CHICAGO LEASING
CORPORATION

By:

Assistant .Secretary Its

(Corporate Seal)

Atte

THE BELT RAILWAY COMPANY
OF CHICAGO

Secretary Its:



STATE OF ILLINOIS)

COUNTY OF COOK
ss.

On
appared _ _ . _
known, who being by me duly sworn, says that he is a

September, 1972, before me personally
, to me personally

of FIRST CHICAGO LEASING CORPORATION, that
said instrument was signed on behalf of said corporation by
authority of its Board of Directors; and he acknowledged that
the; execution of the foregoing instrument was t'he free act and
dee|d of said corporation.

(Se|air)

My-jcojkmission expires

_ //? . .

My Commission Expires June 22t19Zfi

STATE OF ILLINDIS)

COUNTY OF COOK )

On this
appeared

ss,

of

of September, 1972, before me personally
,, to me personally

wn, who being by me chiVy sworn,says that he is a
BELT RAILWAY COMPANY OF CHICAGO, that

said instrument was signed on behalf of said corporation by
authority of its Board of Directors; and he acknowledged that the
execution of the foregoing instrument was the free act and deed
of|said corporation. . '

'(Seial).
-! ' -

My ̂ commission expires : J^Commissioa :~v- ---^ 22,19ZS



! CERTIFICATE OF ACCEPTANCE
! ' UNDER EQUIPMENT LEASE

i 'i -

To:; First Chicago Leasing Corporation ("Lessor")

| I, a duly appointed inspector and authorized repre-
sentative of 'THE BELT RAILWAY COMPANY OF CHICAGO ("Lessee"),
doihereby certify that I have inspected, received, approved
and accepted delivery, on behalf of the Lessee and under the
Equipment Lease Agreement dated as of September ,1972
among the Lessor and the Lessee, the following units -of
Equipment ("Equipment"):

TYPE OF EQUIPMENT: 2000 H.P. Model G.P.-38-2 Diesel Locomotives
| . " :

PL̂ CE ACCEPTED: Chicago, Illinois
i - - • • • " . '

DA'fE ACCEPTED: September , 1972 •

NUMBER OF UNITS: 6

NUMBERED:; . 490 to 495, both inclusive.

|. I do further certify that the foregoing Equipment is
in!good order and condition, and conforms to the Specifications
applicable thereto, and at the time of delivery to the Lessee
there was plainly, distinctly, permanently and conspicuously
marked in contrasting color upon each side of each Unit of
Equipment the following legend in letters not less than one
inch in height:

11 First Chicago Leasing Corporation,
Chicago, Illinois "

The execution of this certificate will in no way
relieve or decrease the responsibility of the Manufacturer of
the Equipment for any warranties it has made with respect to
the Equipment.

Inspector and. Authorized
Representative of The Belt
Railway Company of Chicago

EXHIBIT A
(to Equipment Lease)



EXHIBIT R

Casualty Values
Belt Railway Company of Chicago

Payment
Number

2

3

^
5

.6

• 7

8

; 9

lo .
- 11

12

13

14

15

16 ;

17

18

19

20

21

% of Acqui-
sition Cost

S9.89

99.51

" 99.07

98.57 '

98.01

37.39

96.71

.;•• 95.97

95.17

94.32 .

93.40

92.43

86.73

85.65

8*1.50

83.31

..:. 82.05

80.74

79.38

77.96

Payment
Number

22

23

24

25

26'

27

28

29

30

31

32

33 :

34

35

36

37

38

39

40

Expiration

% of Acqui-
sition Cost

71.82

70.29

68.71.

., '67.07

65.39

63.65

61.86

.60.02

53.45

51.51

49.52

47.48

. . 45.39

43.25

.41.06.

38.82

36,54

34.21

31.55

of
original term 25.00
and thereafter

EXHIBIT B
(to Equipment Lease)



Termination Values
Bel± Railway Company of Chicago

Payment
Number

13

14

15

16

17

18

19

20

.21

22

23

24

25

26

% of Acqui-
sition Cost

88.18

82.10

80.62

79.09

77.49

75.81

7U.09

' -; 72.31

70.47

63.90

61.94

59.92

57.84

55.71

Payment
Number

27

28

29

30

31

32

33

34

35

36

37

38

39

40

% of Acqui-
sition Cost

53.53

51.28

48.98"

V41.96

39.55

37.09

34-57

32.02

.29.43

26.80

. • " - • • 24.14

21.44

18.71

14.12

Expiration of in nn
• • -i , • _L U • U U

original terra

EXHIBIT C
(to Equipment Lease)


